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PATENT AND TRADEMARK SECURITY AGREEMENT

-z

This Patent Trademark Security Agreement, dated as of Febry ary 28, 2017 {this
“Agreement”) made by HEAVY DUTY RADIATOR, LLC, a Michigan Himited Hability
company with & prim‘ipai place of business Jocated at 15385 Pine, Romulus, MI 48174 {thg:
"Grante™} in favor of GEMCAP LENDING L LLC, a Delnware limited Habil tity
company with offices at 249355 Pacific Coast Highway. Suite A200, Malthu, A S0265
frogether with its successors and assigns, * '

RECITALS

WHEREAR, the Grantor has an ownership imerest in the patents identified on
Exhibit I bereto {collectively, the *Patenis™: and

WHEREAS, the Grantor has an ownership interest in the trademarks identified
sn Exhibit 2 hereto {coll ectively, the “Trademarka™; and

WHEREAS, the Grantor and the Lender are partizs o that certain Loan and
Seourity Agreement, of even date herewith {as from time to time amended or
supplemented, the “Loan Agrecement™): and

<y
property and assets, incheding, without Hmitation, the Fatents and Trademarks, o secure
the perfommance of Grantor's obligations under the Loan Agreement and the other Loan
Documents; and

WHEREAS, the Grantor has granted to Lender g security interest in all of its

WHEREAS, #t is a condition precedent o the Lender's entry inte the Loan
Agreument gnd the other Loan Docurents that the Grantor execute and deliver this
Agresment to the Lender; and

WHEREAR, the Gravtor and the Lender by this instrument seek o confirm and
ke a record of the grant of the security interest in the Patents and Trademarks and the
assignment of the Patents and Trademarks upon the occarrence of an Byent of Drefanlt i
aceordance with the terms of this Agreement; and

WHEREAS, capitalized terms wsed and sot defined herein have the meanings
given to thems in the Loan Agreement.

NOW, THEREFORE, for good and valuable consideration, the rec ceipt gnd
adequacy of which are herehy acknow fedged, the Gramtor hereby agrees, confirms and
acknowledges as folloves:

by

1. The Grantor does hereby acknowledge and confism that the Paients and
Trademarks and the goodwilt associated thevewith constitute Intellectual Property
included in the Collateral pledged by Grantor to Lender purstant to the Loan
Agregment.
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2. The Grantor further acknowledges and confirms. that the ghts and remedies of
Lendsr with respect to the Pasents and Trademark are more fully set forth in the
Loan Agreement snd the other Loan Docwments, the terms and provizions of
which are incorporated hergin by reforenge,

3. The Grantor hereby rrevocably constitutes and appoints Lender, with full power
of substitution, as ity true snd fawful attornev-in-fact, with full Irrevocahle power
and authority in its place and stead and I its name or otherwise, from time 1o time
in Lender’s sole diseretion, ar sugh Grantor’s sole cost and gxpense, totake any
and all action and 1o execute and deliver sy and all documents and instruments
which Lender may deem reasonably necessary or advisable to (a) accomplish the
purposes of perfocting, continuing and preserving, s continmuing first priority
security interest in the Patents and Trademuls and the poodwill associated
therewith in favor of Lender, and (b) effoct @ transter of the Patents and
Trademarks and the goodwill assoviated therewith o Lender or 1o Lender's
designess without further comsent ov msthorization of the Grantor upon the
cecurrence of an Event of Detanlt, o Rotherance and not in limitation of the
foregoing, if an Event of Default has occurred and s comtinuing, the Lender s
herehy authorized file with the United States Patent and Trademark Ofce or with
such other governmental suthorities, the assignment It the form substantially
similar 1o that of Exhibits A-§ and A-2 attached 1o this A gregment, together with
such other instruments and documents as the Lendey may deemy pecossary or
appropriaie 1o oifectuate the foregoing,

IREMAINDER OF PAGE INTENTIONALLY LEFY BLANK AND SIGNATURE ONNEXT PAGE]
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IN WITNESE WHEREQF, this Patent and Trademark Security Agreenient as of
the day and vear first above writien,

HEAVY DUTY RADIATOR, LLC

By:

Mame:

Titke:

LENDER:

GEMUAP LENDING L LLC

dame:
Title:

{RIGNATURE PAGE ~ PATENT ANE TRADEMARK SECURITY AGREEMENT]
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EXHIBIT 1

Patents
COUNTRY APPLN NO APPLN DATE STATUS GRANT NO | GRANT DATE
UsS 14/081,418 11/15/2013 9,090,159 7/28/2015
UsS 14/809,832 7/27/2015 9,238,404 1/19/2016
UsS 29538524 9/4/2015 D746,732 1/5/2016
UsS 29538786 9/8/2015 D751,472 3/15/2016

{00314197.DOCX; 2}
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EXHIBIT?2

Trademarks
Serial Ne. /| Hem Status | Filing Date Date Registrant
Registration Registered
No,
Randall
‘ Industries, Inc.
85349355 POWERMAX | Live June 17, 2011 Qutober 1, 2003 | DBA Detront
Radiator
Corporation
3, %
Radiator . - September 23 N . LoURRINS, B
77006314 . ) Live p T Apeit B, 2008 IBA Detre
FTHA3 Corporation Live 2006 Aptit B, 2RES UB{\ Detroit
DRE Radiator

Corporation

HOITGILT.DOUX; ¥
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EXHIBIT A

ARSIGNMENT OF PATENTS

a pmmpai pi@w of biﬁa&iwbh 39&,&‘;@&, at ?:}.}éb ‘E‘;.m,., Romuimg Mi 43&74 t\i?}&, ﬁ.’&mgmm }
for the benefit of GemCap Lending L LLC, a Delaware limited Hability company
{“Lender™ and in favor of the Assignee as set forth below,

RECITALS:

WHEREAS, Ascignor has an ownership intersst in the Patents described on

Exhibit 1 attached hereto (the “Patents™) and
WHEREAS, Assignor and Lender are parties to that certain Loan and Seeurity

Agreement, dated as of Febroary I8 2017 (a8 from Ume © lime amended or
supplemented, the “Loan Agreement™ capitalized terms used and not defined herein shall
have the meanings set forth in the Loan Agreement); and

WHEREAS, Assignor granted to Lender a security interest in substantially all of
Assignor’s property and gssets to including the Patenis and the pondwill associated
therewith to secure the performance of its obligations wnder the Loan Agresment and the
other Loan Documents; and

WHEREAS, &t was a condition precedent 1o the Lender™s entry it the Loan
Agreement that Assignor shall have executed and delivered this Assignment; and

WHEREAS, one or more Events of Defanlt bave occurred ander the Loan
Agreement and the Lender has the right to exercise Hts rights and remedies under the
Loan Agreement and the sther Loan Dovuments; and

WHEREAR, by this instrument, Assignor is hereby assigning the Patents to the
Lender or s designee as set forth herein (Such party defined herein as the Assigneel.

NOW, THEREFORE, for good and valuable onszde:mon the recedpt and
sdequacy of are heveby acknowledged, Assignor hersby assigns to Lender the Patents as
follows:

i, Assignment of Pateals. Assignor hersby assigns, transfers, and cony eys 1o
> with offices at )
{the “Assignee™) all of Assignur’s right, thle and terest In and to the Patents toagether

with the goodwill sssociated therew ith.

2. Filing and Recordation. Assignee is hereby authorized o file or revord

this Assignmgnt or any other Instrursent in sueh public offices and with such

JOOFRATRT TNCK 28
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governmenial anthorities, including the United States Patert and Trademark Offiee, as
Assignee may determine from time t tiwe for the purpose of evidencing the foregoing
azsignment,

IN WITNESS WHEREOF, Assignor hay sxecuted this Assigniment as of the
date first above writien,
ASSIGNOR:

HEAVY DUTY RADIATOR, LLC

Hye

<

Mane:

Titls

B2
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EXHIBIT A-2
ASSIGNMENT OF TRADEMARKS

This ASSIGNMENT OF TRADEMARKS (this “Assignment™, dated as of

201 _made by Heavy Doty Radiator, LUC, 8 Mi chigan hmzigd Hability

wm;mm with a principal place of business focated at 15385 1 Pine, Romulus, MY 48174 (the

“Assignor™) for the benefit of GemCap Lending 1. LLC, a Delaware fimited Hahbilipy
comypany “Lender™) and in favor of the Assiznee s set forth below.

RECITALS:

WHEREAS, Assignor has an ownership interest in the Trademarks deseribed nn
Exhibit 1 attached hereto (the “Trademarks™ and

WHERFEAS, Assignor and Lender ave parties 1o that certain Loan and Security
Agreentent, dated as of February 28, 2017 (as from time 1o time amended or
supplemented, the V‘L.iﬂgg_@“:\;&;}uﬁaial » capitalized terms used snd not defined herein shall
have the meanings set forth in the Loan Agreement): and

WHEREAS, Assignor granted to Londer a security interest in substantially alf of
Assignos’s property and assets tu smiudmu the Teademarks and the mod\wii associgted
therewith t secure the performance of i obligations under the Loan Agreement and the
ather Loan Docaments; and

WHEREAS, it wgs a condition precedent to the Lender's & niry inte the Loan
Agreement that Assignor shall have executed and delivered this Assi spament; and

WHEREAS, ane or more Events of Default have oceurred under the Loan
Apreement and the Lender hag the tight to exervise Hy rights and remedies under the
Loan Agreement and the other Loan Doguments; and

WHERFEAS, by this instnaoent, Assignor is hereby sesigning the Trademarks to
the Lender or its designee as set forth herein {such party defined bemn as the Agsignee).

ROW, THEREFORE, for gond and valuable consideration, the recaipt and
adequacy of are hereby  acknowledged, Assignor hereby assigns 1o Lender the
Trademarks gs follows:

i Assigniment_of Trademarks.  Assignor hereby assigns, transfers, and
CONVEVS  fO . B with  offices @

{the * %g:s;g_mx 7} alt of Assignor’s right, titde and interest in and 1o
the Trademarks together with the goodwill associated therewith.

2 Filing and Recordation, Assignee is hereby authovized 1o file or record
this Assignment or any other instrament in such public offices and with such
mm.r;zmemai authorities, including the United States Patent and Trademark Qffice, as

{GUREIVE DOON: 3}
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Assignee may determing from time 10 thme for the purpose of evidencing the foregaing
assignment,

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the
date first above writlen.

ASSIGNOR:

HEAVY DUTY RADIATOR, LLO

By:

Wame:

Titde:

s
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